AR12 


No Securities Commission or similar authority in Canada has in any way passed upon 
the merits of the securities offered hereunder and any representation to the contrary 
is an offence. 
CHANGED TO: 


NEW ISSUE 
re ST AUG .14 1969, 
Es 
INDUSTRIAL GROWTH FUND LIMITED 


(Incorporated under the laws of the Province of Ontario) 


60,000 COMMON SHARES 


(without par value) 


Price: $7.00 per share 


There is at present no public market for these securities and the price thereof was 
determined by negotiation. 


Underwriting Proceeds to 
Price to Public Discount Company (1) 


Per Share : $.12 $6.88 
$7,000 $413,000 


(1) Before deducting expenses payable by the Company estimated not to exceed $15,000. 


Transfer Agent and Registrar 


The Canada Trust Company 


TORONTO 


We, as principals, offer these common shares without par value subject to prior sale, if 
as and when issued by the Company and accepted by us and subject to the approval of all legal 
matters on behalf of the Company by Messrs. Beaton, Leake & Fellowes, Toronto, Ontario and 
on our behalf by Messrs. Shibley, Righton & McCutcheon, Toronto, Ontario. 


Subscriptions will be received subject to rejection or allotment in whole or in part and 
the right is reserved to close the subscription books at any time without notice. It is expected 


that share certificates will be available for delivery on or about March 26, 1969. 


PURCHASERS’ STATUTORY RIGHTS OF WITHDRAWAL 


AND RESCISSION 


Sections 63 and 64 of The Securities Act, 1966 (Ontario) provide, in effect, that where 


a security is offered to the public in the course of primary distribution: 


(a) 


(b) 


a purchaser will not be bound by a contract for the purchase of such security if 
written or telegraphic notice of his intention not to be bound is received by the 
vendor not later than midnight on the second business day after the prospectus or 
amended prospectus offering such security is received or is deemed to be received 


by him or his agent; and 


a purchaser has the right to rescind a contract for the purchase of such security, 
while still the owner thereof, if the prospectus or any amended prospectus offering 
such security contains an untrue statement of a material fact or omits to state a 
material fact necessary in order to make any statement therein not misleading in the 
light of the circumstances in which it was made, but no action to enforce this right 
can be commenced by a purchaser after the expiration of 90 days from the later of 
the date of such contract or the date on which such prospectus or amended prospectus 


is received or is deemed to be received by him or his agent. 


Reference is made to the said Act for the complete text of the provisions under which 


the foregoing rights are conferred and the foregoing summary is subject to the express 


provisions thereof. 


TABLE OF CONTENTS 


Page 
es COM Dan Vie ee ee ee ee soe | 
Catiita IZAULO ne eee ere eee ee eee eT 
Business 2. eco ee ee es 2 ee 
ISOROL “P POCCCUS 7 oe ty cases ten ee ear eee eee a 
Underwiiting* seen t ® Sera ee. ls ee ee Te | eee 3 
Meseription: ob Siar ee sc occa ate | Lee ale ieee eae 3 
VIC etn eee eat era ete hl ed ak es 3 
Directors and) Officers eemers: See 2 eo eg eee ee 3 
ES UYTACLON cee mW a ae ee 4 
Rights: tox Purchase, Common bares scien 2 cee eee eee 4 
Principal‘ Hpldersof Sécurities === Sees eas 2 eee ee % 
Prior.sales:of Common! Shares, 3.2 =r ec aa Re iene, ED Ne, mete ) 
Auditors, lranster" Agent, aud, Registrar (ees = ee oe eee eee by) 
Material’ Contracts 22.0 ee _ ee 5 
Financial » Statements 22202 oe eh 6-10 
PAUCAILOS. ERCUIOT Gea ea 11 


Certificates pais: 288 cae® oe ree Pe eee ee ee ee 12 


THE COMPANY 


Industrial Growth Fund Limited (the “Company”) was incorporated under the laws of the Province of 
Ontario by letters patent dated July 21, 1967 to be manager-trustee for and to act as the exclusive general 
distributor of units of Industrial Growth Fund (“I.G.F.”), a mutual investment trust. The Company also makes 
investments for its own account. The head and principal office of the Company is located at 238 Bloor Street 


West, Toronto, Ontario. 


I.G.F. commenced active operations in April, 1968 and from such commencement to December 31, 1968 
has grown from $100,000 in net assets to $2,608,813 in net assets. Net asset value per unit has increased during 
the period from $9.20 per unit to $12.39 per unit. The Governors of I.G.F. are R. C. W. Mauran, the President 
of the Company; D. C. Webster, President of Neptune Terminals Limited; H. F. McLelland, Investment Dealer, 
McLeod, Young, Weir & Company Limited; J. A. Stephenson, the Secretary-Treasurer of the Company and G. B. 
Sukornyk, Q.C., a Vice-President of the Company. 


CAPITALIZATION 
Outstanding after 
issue of common 
Outstanding asat Outstanding as at shares offered 
Security Authorized January 4, 1969 January 23, 1969 hereby 
5% Subordinated Debentures $4,000,000 $4,000,000 $4,000,000 $4,000,000 
due January 31, 2009 (1) 
7% Non-cumulative 1,000,000 shs. 900,000 shs. 900,000 shs. 900,000 shs. 
redeemable non-voting ($10,000,000) ($9,000,000) ($9,000,000 ) ($9,000,000) 
preference shares with a 
par value of $10 each (2) 
Common shares without 1,500,000 shs. 240,000 shs. 240,000 shs. 300,000 shs. 
par value (3) ($10,000,000) ($239,910) ($239,910) ($ 659,910) 


NOTES TO CAPITALIZATION TABLE 


(1) The 5% Subordinated Debentures due January 31, 2009 are subordinated in right of repayment to all other 
indebtedness of the Company except to the extent that the terms of any such indebtedness specifically provide that 
such indebtedness is not superior to such Debentures in right of repayment. 


(2) Further particulars of the 7% non-cumulative redeemable non-voting preference shares with a par value of 
$10 each are given under the heading “Preference Shares” on page 3 hereof. 


(3) Warrants entitling the bearers to purchase 800,000 unissued common shares of the Company are presently 
pe eae. Further particulars of such warrants are given under the heading “Rights to Purchase Common Shares” 
on page 4 hereof. 


BUSINESS 


The Company acts as manager-trustee of I.G.F. pursuant to an agreement (the “Management Agreement’) 
dated October 2, 1967, as amended, between the Company and I.G.F. The Management Agreement continues from 
year to year unless terminated (i) by 120 days’ written notice by the Company to I.G.F., or (ii) by either the 
Company or I.G.F. on termination of the Distribution Agreement hereinafter referred to under which the Company 
acts as the exclusive general distributor of units of I.G.F. 


Under the terms of the Management Agreement the Company performs the following investment 
management functions: 


(i) Obtain, evaluate and report monthly to LG.F. on significant current information and data, domestic 
and foreign, relating to the economy generally, to the particular investments of I.G.F. or any of them and to any 
security or securities which the Company considers desirable for inclusion in the investments of I.G.F.; 


(ii) Obtain, evaluate (if requested) and report promptly to the Governors of I.G.F. on information and data 
reasonably obtainable which the Governors may request in writing relating to the economy generally, to the 
particular investments of I.G.F. or any of them or to any particular security or securities; 


(iii) From time to time make written recommendations to I.G.F. relating to the investment and reinvestment 
of I.G.F.’s cash, to the sale of securities included in the investments of I.G.F. and to program for the purchase 
and/or sale of securities generally, securities of a particular class or kind or securities of a particular issuer; 


(iv) Take, on behalf of I.G.F., all such actions as the Company deems desirable or expedient to give effect 
to a decision of I.G.F. to invest or re-invest any cash in, or to purchase or sell securities generally, securities of a 
particular class or kind or securities of a particular issuer, including the placing of orders for the purchase 
and/or sale of such securities; and 


(v) Generally assist the Governors of I.G.F. in determining and implementing the investment policy of LG.F. 


The aforesaid functions involve a periodic review of world economic conditions with careful investigation 
of certain industries and companies in North America. The Company’s management is experienced in carrying 


net poms 


out these functions and is responsible for the investment of the I.G.F. portfolio. In connection with its 
performance of these functions, the Company has associations with research departments of major investment 
institutions in Canada and the United States. 


Under the Management Agreement, the Company is entitled to receive an annual fee of not more than 
ek ae OO, weekly net asset value of I.G.F., computed and payable monthly on the last business day 
of each month. 


By an agreement (the “Service Agreement”) made as of October 2, 1967, as amended, between the 
Company and I.G.F., commencing April 1, 1969 the Company provides all facilities necessary for the ordinary 
business of I.G.F. and pays all expenses of I.G.F. except the management fee payable under the Management 
Agreement, the service fees payable under the Service Agreement, brokerage charges and taxes. The Service 
Agreement may be terminated by either party at any time upon 60 days’ written notice. 


Pursuant to an agreement (the “Distribution Agreement”) made as of October 2, 1967, as amended, 
between the Company and I.G.F., the Company was appointed the exclusive sales distributor of units of L.G.F. 
The Company pays all selling expenses incurred in distribution of units of I1.G.F. The Company is entitled to 
acquire units as agent at net asset value and charge a commission on the amount subscribed at rates not in 
excess of those set forth in the current prospectus of I.G.F. on the sale of such units. Where units are sold 
through a registered security dealer the commission may be divided between the Company and such security 
dealer at the discretion of the Company. The Sales Agreement continues in force from year to year until 
terminated by either party on 60 days’ written notice. 


Commissions currently authorized are as follows: 


Amount Subscribed Rate of Commission 
$ 1,000 up to $ 15,000 834% 
$ 15,001 up to $ 25,000 TH, 7o 
$ 25,001 up to $ 50,000 614% 
$ 50,001 up to $100,000 414% 
$100,001 up to $250,000 217 
Over $250,001 not more than 1% 


’ The Company did not charge any commission on the sale of units of I.G.F. up to March 1, 1969 but 
intends to charge such commissions on sales of units made to the public after that date. 


In addition to its principal activities as manager-trustee of I.G.F., the Company also holds investments 
from which it derives substantial income. The investments of the Company are managed by its board of 
directors. The Company does not restrict itself as to the type of investment which it may make when it has 
funds available for investment although the Company is primarily interested in income producing investments 
usually of a non-marketable nature. The Company does not place any restriction on the percentage of its assets 
which may be invested in the securities of any one issuer. The Company does not normally make investments 
for the purpose of exercising management or control but this policy will not apply in the case of any investment 
which the Company may make for the purpose of expanding its activities in the investment fund field as 
described below. The Company does not retain a custodian to hold its securities for safekeeping. The Company’s 
securities are kept in its bank safety deposit box to which only the President of the Company or such person or 
persons as he may appoint have access. Reference is made to the financial statements accompanying this 
prospectus for details of the Company’s investments as at January 4, 1969. 


The Company intends to expand its activities in the investment fund field. In this connection the Company 
is investigating the possible acquisition of other companies engaged in the investment fund management field and 
the possible institution of investment funds in addition to I.G.F. 


USE OF PROCEEDS 


The estimated net proceeds to be derived by the Company from the sale of the 60,000 common shares 
offered by this prospectus is $398,000 after deducting underwriting commissions of $7,000 and legal, audit 
and other expenses estimated not to exceed $15,000. 


Such estimated net proceeds will be added to the existing funds of the Company. The Company will use 
its funds to further its planned expansion of its activities in the investment fund field and for other investments. 
Pursuant to a letter agreement dated January 23, 1969 between the Company and Grissol Foods Limited 
(“Grissol”) the Company has agreed, subject to certain conditions, to purchase on or about June 2, 1969 for an 
aggregate purchase price of $2,000,000, $2,000,000 principal amount of 734% First Mortgage Sinking Fund 
Bonds, Series A of Grissol together with share purchase warrants entitling the bearers to purchase 200,000 
common shares of Grissol up to June 1, 1989 at a price of $10 per common share. The said share purchase 
warrants will become exercisable as to 10,000 common shares commencing June 1 in each of the years 1969 to 
1973 inclusive and as to the balance of 150,000 common shares commencing June 1, 1974. 
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UNDERWRITING 


Pursuant to an agreement (the “Underwriting Agreement”) dated March 17, 1969, the Company 
has agreed to sell and Midland-Osler Securities Limited (the “Underwriter”) has agreed as principal to purchase 
as fully paid and non-assessable shares the 60,000 shares offered by this prospectus at a price of $7.00 per share 
and the Company has agreed to pay the Underwriter a commission of $7,000. The purchase price is payable in 
cash against delivery of certificates for the common shares and upon and subject to the terms and conditions set 
out in the Underwriting Agreement. In certain circumstances the Underwriter has the right to withdraw from 
its obligation to purchase the common shares but in no event may it purchase only part of the common shares. 
‘The common shares may be offered to the public at any price or prices not exceeding the price to the public set 
forth on the facing page of this prospectus. The Underwriting Agreement further provides that the Underwriter 
shall be entitled to act as the fiscal agent of the Company for a period of five years from the date of the 
Underwriting Agreement on a first refusal basis. 


DESCRIPTION OF SHARES 


The authorized capital of the Company consists of 1,000,000 7% non-cumulative redeemable non-voting 
preference shares (the “Preference Shares”) with a par value of $10 each and 1,500,000 common shares (the 
“common shares”) without par value. 


Preference Shares 


The Preference Shares are entitled to a non-cumulative dividend in each year in the discretion of the 
directors of the Company at the rate of 7% of the amount paid up thereon in priority to the payment of any 
dividend on the common shares but are not entitled to receive any other dividend. In the event of the liquidation 
of the Company, the holders of the Preference Shares are entitled to receive out of funds available for 
distribution to shareholders the amount paid up thereon together with any dividends declared and unpaid thereon 
but no more before any distribution is made to the holders of the common shares. The Company may purchase 
the Preference Shares for cancellation or may redeem the Preference Shares. The holders of the Preference 
Shares are not entitled to vote at meetings of the shareholders of the Company. All presently outstanding 
Preference Shares are fully paid and non-assessable shares. 


Common Shares 


The common shares rank junior to the Preference Shares in all respects. The common shares rank 
equally with each other with respect to dividends and rights on liquidation of the Company and have no 
pre-emptive or conversion rights. The holders of the common shares are entitled to one vote for each share 
held at all meetings of shareholders of the Company. All presently outstanding common shares are fully paid 
and non-assessable shares. 


DIVIDENDS 


The Company has not paid any dividends since its incorporation. The holders of the Preference Shares 
of the Company have waived the right to the payment of dividends thereon for a period of 10 years from 
January 1, 1969. 

DIRECTORS AND OFFICERS 


The following are the names, home addresses and principal occupations for the preceding five years 
of the directors and officers of the Company: 


Name and Address Office Held Principal Occupation 
Richard Charles Wilfred Mauran, President and Director Executive; Harvey’s Foods Limited; 
95 Ardwold Gate, Grissol Foods Limited; 

Toronto, Ontario. Swiss Chalet Bar-B-Q Limited 
(Prior to July 1967). 

George Bernard Sukornyk, Q.C. Vice-President and Director Queen’s Counsel; Executive, 

23 Oxbow Road, Harvey’s Foods Limited and 

Willowdale, Ontario. Barrister and Solicitor. 

John Warren Nevil Thomas, Vice-President and Director Security Analyst; 

93 Bidewell Avenue, Midland-Osler Securities Limited 

Downsview, Ontario. (September 1967 to date) ; 


Pitfield, Mackay, Ross & Company 
Limited (November 1964 
to August 1967) ; 


Dominion Securities Limited 


(Prior to November 1964). 


James Arthur Stephenson, Secretary-Treasurer Barrister and Solicitor; 
56 Chaplin Crescent, and Director Beaton, Leake & Fellowes. 
Toronto, Ontario. 


Name and Address Office Held Principal Occupation 


Alexander Christ, Director Security Analyst 

107 Kingston Road Kast, Industrial Growth Fund Limited: 

Pickering, Ontario. Bache & Co. (March 1966 to March 
1969) ; 


Dominion Securities Corporation 


Limited (Prior to March 1966). 


Irmgard Schulz, Assistant Secretary Bookkeeper ; 

Apt. 1212 Industrial Growth Fund Limited 

65 High Park Avenue, (April 1968 to date); Swiss Chalet 
Toronto, Ontario. Bar-B-Q Limited (Prior to April 1968). 


During its first financial year ended January 31, 1968, the Company paid no remuneration to its directors 
and senior officers. For the 11 month period ended December 31, 1968 the Company paid no remuneration to its 
directors and paid remuneration to its senior officers (as defined in The Securities Act, 1966) in the aggregate 
amount of $5,128. 


FOUNDER 


Mr. R. C. W. Mauran, the President of the Company, is the founder of the Company. Pursuant to a 
written subscription by Mr. Mauran dated February 1, 1968 Mr. Mauran purchased on that date 60,000 
Preference Shares of the Company and satisfied the purchase price of $600,000 therefore (A) by the transfer to 
the Company of (i) securities and mortgages valued by the Company at a fair market value of $251,550 (being 
the cost thereof to Mr. Mauran) and (ii) cash in the amount of $344,770 and (B) by the cancellation of 
indebtedness of the Company to Mr. Mauran in the amount of $3,680 on account of fees for the incorporation of 
the Company paid by Mr. Mauran. 


Pursuant to an oral agreement between the Company and Mr. Mauran, on July 23, 1968 Mr. Mauran 
transferred to the Company securities and a mortgage valued by the Company at $1,595,000 in exchange for 
150,000 Preference Shares of the Company and a 7% promissory note of the Company in the principal amount 
of $95,000 payable on demand. Mr. Mauran waived payment of all interest on the said promissory note up to the 
time of its redemption. Certain of these securities and the mortgage valued by the Company at a fair market 
value of $1,175,000 were acquired by Mr. Mauran at a cost of $1,175,000. The remainder of these securities 
were acquired by Mr. Mauran more than two years prior to the date of this prospectus and were transferred to 
the Company at market value. 


Pursuant to a written agreement dated July 30, 1968 between the Company and Mr. Mauran, Mr. Mauran 
transferred to the Company on July 31, 1968 securities valued by the Company and by a recognized firm of 
investment dealers at $11,077,525 in exchange for 290,000 Preference Shares of the Company and a 7% 
promissory note of the Company in the principal amount of $8,177,525 payable on demand. Mr. Mauran 
waived payment of all interest on the said promissory note up to the time of its redemption. The securities so 
transferred were acquired by Mr. Mauran as a distribution on the winding-up of Swiss Chalet Bar-B-Q Limited 
and their cost to Mr. Mauran is not reasonably ascertainable. 


Pursuant to an oral agreement between the Company and Mr. Mauran, on January 2, 1969 Mr. Mauran 
exchanged $4,000,000 principal amount of the aforesaid promissory notes for 400,000 Preference Shares of the 
Company and a further $1,000,000 principal amount of the aforesaid promissory notes for $1,000,000 principal 
amount of 5% Subordinated Debentures due January 31, 2009 of the Company and share purchase warrants 
entitling the bearers to subscribe for 200,000 common shares of the Company. On January 2, 1969, Mr. Mauran 
also purchased at a price of $3,000,000 a further $3,000,000 principal amount of the said 5% Subordinated 
Debentures due January 31, 2009 and share purchase warrants entitling the bearers to subscribe for 600,000 
common shares of the Company. 


Pursuant to oral subscriptions by Mr. Mauran, on July 21, 1967 Mr. Mauran purchased 97 common 
shares of the Company at an aggregate price of $9.70 and on January 2, 1969 purchased a further 239,900 
common shares of the Company at an aggregate price of $239,900, which price was satisfied as to $229,000 by 
the surrender of $229,000 principal amount of a 7% promissory note of the Company and as to $10,900 by the 
payment of cash. 


RIGHTS TO PURCHASE COMMON SHARES 


Pursuant to an indenture (the “Warrant Indenture”) made as of December 15, 1968 between the Company 
and The Canada Trust Company, as trustee, the Company has issued share purchase warrants (the “Warrants”) 
dated January 2, 1969 entitling the bearers thereof to purchase at any time after the date thereof an aggregate 
number of 800,000 common shares of the Company at the price of $10 per share as adjusted from time to time 
in accordance with the provisions of the Warrant Indenture. 


The Warrant Indenture also provides that (subject to certain exclusions including the 60,000 common 
shares offered by this prospectus and the 240,000 common shares outstanding at the date hereof) in the case of 
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the issuance by the Company after December 15, 1968 of any non-redeemable shares in the capital of the Company, 
the Company will issue to the bearers of the Warrants concurrently with the issue of such shares, share purchase 
warrants entitling the bearers to subscribe for an unlimited period of time for shares of the kind then issued 
at a subscription price for each such share equal to the price at which each such share was issued subject to 
adjustment on the same basis as the subscription price for the Warrants. The number of shares in respect of 
which such share purchase warrants are issuable is 70% of the number of such shares issued at each such time 
reduced by the percentage which the then exercised Warrants are of the originally authorized amount of Warrants. 
The Warrant Indenture further provides that in the case of the issuance by the Company of securities convertible 
into or rights to purchase non-redeemable shares of the Company such securities are deemed to be converted and 
such rights are deemed to be exercised on the date of issuance of such securities or rights, as the case may be, 
for the purpose of computing the entitlement of the bearers of the Warrants to additional share purchase warrants. 


Mr. R. C. W. Mauran is the beneficial owner of Warrants to purchase 10,000 common shares. 


PRINCIPAL HOLDERS OF SECURITIES 


The following is information pertaining to each holder of equity shares of the Company owning of record 
or known to the Company to own beneficially, either directly or indirectly, at the date hereof more than 10% 
of the equity shares of the Company: 


Designation Number of Percentage of 
Name and Address of Class Type of Ownership Shares Owned Outstanding Shares 


R. C. W. Mauran, Common Shares Record and 216,000 90% 


95 Ardwold Gate, without par value. | Beneficial as to 
Toronto, Ontario. 215,997 shares. 
Beneficial only 
as to 3 shares. 


The directors and senior officers of the Company as a group beneficially own 99.2% of the outstanding 
common shares of the Company. 


PRIOR SALES OF COMMON SHARES 


On January 2, 1969 the Company issued 239,900 common shares at a price of $1.00 per share, which 
price was satisfied as to $229,000 by the surrender of $229,000 principal amount of a 7% promissory note of 
the Company and as to $10,900 by the payment of cash. 


AUDITORS, TRANSFER AGENT AND REGISTRAR 


The auditors of the Company are Price Waterhouse & Co., Chartered Accountants, Toronto-Dominion 
Centre, Toronto, Ontario. 


The transfer agent and registrar for the common shares of the Company is The Canada Trust Company, 

110 Yonge Street, Toronto, Ontario. 
MATERIAL CONTRACTS 

The Company has entered into the following material contracts since its incorporation: 
The Management Agreement described under the heading “Business”; 
The Service Agreement described under the heading “Business”; 
The Distribution Agreement described under the heading “Business”; 
The agreement between the Company and Grissol referred to under the heading “Use of Proceeds”; 
The Underwriting Agreement described under the heading “Underwriting” ; 
The Warrant Indenture described under the heading “Rights to Purchase Common Shares”; 


t) 


us An indenture made as of the 15th day of December, 1968 between the Company and The Canada Trust 
Company, as trustee, providing for the issuance of $4,000,000 aggregate principal amount of 5% Subordinated 
Debentures due January 31, 2009 of the Company; and 


8. The transactions described under the heading “Founder”. 
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Copies of the contracts referred to in Items 1 to 7 above and of the written contracts evidencing the 
transactions referred to in Item 8 above can be inspected during normal business hours at the head office of the 
Company during the period of primary distribution of the securities offered by this prospectus. 
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INDUSTRIAL GROWTH FUND LIMITED 


BALANCE SHEET AND PRO FORMA BALANCE SHEET 
As At January 4, 1969 


(after giving effect in the pro forma balance sheet to the transactions 
set forth in Note 1 to the financial statements) 


ASSETS 
Pro forma 
Balance balance 
sheet sheet 
CuRRENT ASSETS: a eee ee 
Cash and bank deposit receipts ____. ee at Pee ee ee Te $ 321,006 $ 719,006 
phort-termucommercial notes. <2.) 22.5.0 2,494,261 2,494,261 
Serial debentures — amount due within one year 240,000 240,000 
Neeriten simterests reel Vall Gaeta steer a eee ee se Oe 35,816 35,816 
Other accounts receivable, deposits and advances 31,988 31,988 
‘Total current, assets: <a ene eee ee we ee eee 3,123,071 3,521,071 
INVESTMENTS, AT COST: 
With quoted market value (Market value $645,176) 520,000 520,000 
Without quoted market value = = 2) se a eed 10,441,367 10,441,367 
10,961,367 10,961,367 
Peacekold impraverents.) Als COst =. .au tense Uo keen ay we i a Oe es 2725 2.125 
$14,087,163 $14,485,163 
LIABILITIES 
CurRENT LIABILITIES: 
Accounts payable and accrued liabilities (Note 3) COS 401,244 401,244 
Wucome taxes payable .< aeetie 1) Sete seed Se ae eee ee 24,785 24.785 
‘Lotal current: (iabilities oo 2) ee ee ee pee ee 426,029 426,029 
5% subordinated debentures due January 31, 2009 (Note 6) 4,000,000 4,000,000 
Totaltiiabilities: eget heise Fe 2 eee 4,426,029 4,426,029 
SHAREHOLDERS’ EQUITY 
CAPITAL STOCK: 
Authorized — 
1,000,000 7% non-cumulative redeemable non-voting preference shares with 
a par value of $10 each 
1,500,000 common shares without par value 
Issued and fully paid — ; 
900,000 preference shares (Note 4) ...._...____. ame nes ee. yee 9,000,000 9,000,000 
240,000 common shares (pro forma — 300,000 common shares) (Notes 5 
AUC. 6) | Bowe eain 1 Rue tos eo. pn Se eae Be Te aio a Ses eats 239,910 659,910 
Pret atite meen coe, west le ten 0 ee ee i ee 421,224 399,224 
9,661,134 10,059,134, 
$14,087,163 $14,485,163 
Approved on behalf of the Board: 
J. W. NEVIL THOMAS, Director. J. A. STEPHENSON, Director. 
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INDUSTRIAL GROWTH FUND LIMITED 


STATEMENT OF INVESTMENTS 
January 4, 1969 


INVESTMENTS WITH QuoTED MarKET VALUE: 


Grissol Foods Limited 

Ganaawaayeych GUC EES te 
Industrial Growth Fund 

Mutual fund shares)... ee ee 


INVESTMENTS WITHOUT QUOTED MARKET VALUE: 
Shares: 
Canadian Reserve Investors Ltd. 
Common 
G. Gordon Symons Ltd. 
Cumulative redeemable preferred 
Common 
Chateau Montlabert 
ClorhimiGrt we 2a ore whee ot Cee ere Rte Ceraies 
Harvey’s Foods Limited 
544% cumulative redeemable first preference 
SiATeSs SOTICS A os < es ate ee ee 
Second preference shares (convertible) 
Share purchase warrants: 
Harvey’s Foods Limited 
Series#2 (19607) \7 2 eee oe eee ee ; 
Series 3 (1968) 
Debentures and Notes: 
J. W. Colin 
Gyo demand: nOte se... eee te ee ee 
Harvey’s Foods Limited 
744% sinking fund debentures, series A 
716% serial debentures, series C 
Less — due within one year, included in 
current assets 


814% convertible debentures, series D 
The Queensbury Inn Ltd. 

7% promissory notes due May 13, 1974 
Rapid Data Systems & Equipment Ltd. 

7% subordinated notes (convertible) 

&Yo. series A noteste. 2 See AF: 

Mortgages: 

J. W. Colin 

Second mortgage —7% due August 1, 1972 
Maco Farms Limited 

First mortgage — 6% due May 1, 1992 

Second mortgage —6% due May 1, 1992 - 
The Queensbury Inn Ltd. 

First mortgage — 7% due May 13, 1974 - 


Par value 
or 
number % of Issue 
of shares Owned 
60,000 10% 
10,875 5% 
119,680 26% 
800 11% 
160 2% 
1% 1% 
10,000 100% 
10,400 100% 
130,000 100% 
10,000 67% 
$ 16,000 100% 
$ 55,000 73% 
$ 540,000 100% 
$ 240,000 
$ 300,000 
$ 205,000 80% 
$ 80,000 100% 
$100,000 50% 
$ 20,000 3% 
100% 
100% 
100% 
100% 


Cost 


Quoted 
Market 


value 


$ 420,000 $ 510,000 


100,000 


$ 60,201 


8,000 
1,600 


4,400 


500,000 
9, (01,129 


2,765,100 
212,700 
15,720 


59,000 
540,000 


240,000 


300,000 
205,000 


80,000 
100,000 
19,900 
15,000 


11,633 
19,388 


300,000 
$10,441,367 


135,176 


$ 520,000 $ 645,176 


INDUSTRIAL GROWTH FUND LIMITED 


STATEMENT OF INCOME AND EXPENSES AND RETAINED INCOME 
For the Period from February 1, 1968 to January 4, 1969 


INCOME: 

Interest © see eres 6 I Oe, ee Be ne RE, see ee, ree pen ee ees $ 78,554 
Dividends. sakes. 2 OF P06) edie Douce, Sepihlhae Dial An. pends sagteee Teed thn, bya IE ceeamecen.. Rie ee 21,312 
IMami ag eter be leeiie = ce eek. aan 0A Nag Some See Meer ed Mee 2 eee ee ee 9,674 
oSiagitolo) aac’ ing a an eee De Ce Ee iG! Oe SORA eT SEY WY? ST a 4.500 
114,040 

EXPENSES: 
Interestvand bank, charees! (Note: 7) == aes et ee ee eee 12,865 
Salaricc® See fos < Sw. Sige ae Ee See ee ee eR See a ey eo Oe 5,128 
Othcevand /penetall ie. 2s Sioe ee Bo Be lh es oa ae ee es ee eee = = 3,956 
1 WPA bees T as Ro bs FY gene oe af: es UR EMR Shichi Redleaf RE eA ee eS ae 9,334 
TiCORG CAR CS ee ow 0 Pa ed tare a ek ea I ee a 24,785 
OVE Tsce erry US enna ee oe a ee i ee ee Se 6,164 
58,232 
Income beforevextracrdinary iene ease ee ee ee 59,808 
(Saar TR Se OLE ITI VESEINICIIES oS ccc Se sc ee ee ee 371,221 
incorporation tex penses is. as 2 ees Se ee eee ee Pe a 8 8 (5,805 ) 
Net income for the period and retained income as at January 4, 1969 eee a 21 204 


INDUSTRIAL GROWTH FUND LIMITED 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


July 21, February 1, 
1967 1968 
to Co) 
January 31, January 4, 


1968 1969 
Sources oF FunDs: 9 


Net income: 22 228 fe! we Beers he ie, ale ee Re $- $ 421,224 
Less'—~Gain ‘on sale ‘of investments ¢) 2 ee eee - syp eal 
te 50,003 

Issue of commonishares =. ee ee ee 10 239,900 
Issue. of ;prererence ‘Shares’... 02 2 ee ee ee ee ee ee - 4,348,450 
Issue” nt debentures... 4.05 ee ee 2 4,000,000 
Sales or investments ewe fot 2 ha ie ee ee = 2,877,130 


10 11,515,483 


APPLICATION OF FUNDS: 


Paerchiaséa's Of sIBVESEMECNTS 22-2. a a ce ee ee _ 8,815,726 
mequisitionsat leasehold simprovements 2 2 ee ee ~ 2,729 
- 8,818,451 

Increase: im funds-for/ the period 22) 2s. = eee $10 $ 2,697,032 


INDUSTRIAL GROWTH FUND LIMITED 


NOTES TO FINANCIAL STATEMENTS 
January 4, 1969 


The pro forma balance sheet is presented after giving effect to: 


(i) the issue and sale for $420,000 by the company to Midland-Osler Securities Limited pursuant to an 
agreement dated March 17, 1969 of 60,000 common shares at a price of $7.00 per share. 


(ii) charges to earned surplus of $22,000 in respect of the disbursement for underwriting commissions 
of $7,000 and of $15,000 for estimated expenses in connection with the issue and sale of the 60,000 
common shares. 


The company was incorporated on July 21, 1967 under the laws of the Province of Ontario but did not 
commence active operations until February 1968. 


On December 20, 1968 the company sold 12,000 shares of Harvey’s Foods Limited against delivery of 
borrowed securities. The company’s portfolio of investments includes securities which are convertible into 
common shares of Harvey’s Foods Limited and from which return of the borrowed securities may be made. 
The net proceeds of $384,976 have been included in accounts payable and accrued liabilities in the balance 
sheet and no gain or loss on sale of investments has been recorded pending completion of this transaction. 


The company has assigned certain of its investments as collateral against the loan of 12,000 shares of Harvey’s 


Foods Limited. 


The following preference shares of the company were issued during the period July 21, 1967 to January 4, 
1969 for a consideration other than cash: 


Date ecules MELM NS Os: 
February 1, 1968 securities and mortgages valued by the company at $251,550 and 
INCOTPOTAllone lees Olags,000 enesss ee wee ee 20,023 
July 23, 1968 securities and a mortgage valued by the company at $1,500,000 __. 150,000 
July 31, 1968 securities valued by the company at $2,900,000 290,000 
January 2, 1969 $4,000,000 principal amount of a 7% promissory note of the 
company! 4 2io. 22 ee ee ee es ee 400,000 
865,523 


The remaining 34,477 outstanding preference shares were issued for cash. 


On January 2, 1969 the company issued 229,000 common shares in exchange for $229,000 principal amount 
of a 7% promissory note of the company. The remaining 11,000 outstanding common shares were issued 
for cash. 


Outstanding Common Share Purchase Warrants and Debentures — 


On January 2, 1969 the company issued 5% subordinated debentures due January 31, 2009 in the principal 
amount of $4,000,000 and share purchase warrants entitling the bearers to subscribe for 800,000 common 
shares of the company in exchange for $1,000,000 principal amount of a 7% promissory note of the 
company and $3,000,000 cash. The share purchase warrants entitle the bearers to purchase at any 
time an aggregate of 800,000 common shares of the company at a price of $10 per share as adjusted 
from time to time in accordance with the provisions of a warrant indenture made as of December 15, 


1968. 


Interest on 7% demand notes of the company in the principal amounts of $8,177,525 and $95,000 which 
were outstanding for the periods from July 31, 1968 to January 2, 1969, and July 23, 1968 to January 2, 
1969 respectively, was waived by the owner thereof and, as a result, no provision has been made in the 
accounts for such interest. 


In accordance with a letter agreement dated January 23, 1969 between the company and Grissol Foods 
Limited the company has agreed, subject to certain conditions, to purchase on or about June 2, 1969 for an 
ageregate purchase price of $2,000,000, $2,000,000 principal amount of TAT First Mortgage Sinking Fund 
Bonds, Series A of Grissol together with share purchase warrants entitling the bearers to purchase 200,000 
common shares of Grissol up to June 1, 1989 at a price of $10 per common share. The said share purchase 
warrants will become exercisable as to 10,000 common shares commencing June | in each of the years 1969 
to 1973 inclusive and as to the balance of 150,000 common shares commencing June 1, 1974. 


10 — 


To the Directors of 
Industrial Growth Fund Limited: 


We have examined the balance sheet and the statement of investments of Industrial Growth Fund Limited 
as at January 4, 1969 and the statements of income and expenses and retained income and source and application 
of funds for the period from incorporation on July 21, 1967 to January 4, 1969. Our examination included a 
general review of the accounting procedures and such tests of accounting records and other supporting evidence 


as we considered necessary in the circumstances. 


In our opinion these financial statements present fairly the financial position of the company as at 
January 4, 1969 and the results of its operations and the source and application of its funds for the period from 
incorporation on July 21, 1967 to January 4, 1969, in accordance with generally accepted accounting principles 
applied on a consistent basis. 


We have also examined the pro forma balance sheet of Industrial Growth Fund Limited as at January 4, 
1969 and, in our opinion, it presents fairly the financial position of the company as at that date after giving 


effect to the transactions set forth in Note 1 to the financial statements. 


Toronto, Ontario, PRICE WATERHOUSE & CO., 
March 17, 1969. Chartered Accountants. 


oo] [te 


CERTIFICATES 
Dated: March 17, 1969. 


The foregoing constitutes full, true and plain disclosure of all material facts relating to the securities 


offered by this prospectus as required by Part VII of the Securities Act, 1966 (Ontario) and the regulations 
thereunder. 


(Signed) R. C. W. Mauran, (Signed) G. B. Sukornyk, 
Chief Executive Officer Chief Financial Officer 


On behalf of the Board: 


(Signed) J. W. Nevit Tuomas, (Signed) J. A. STEPHENSON, 
Director Director 


(Signed) R. C. W. Mauran 


To the best of our knowledge, information and belief, the foregoing constitutes full, true and plain disclosure 
of all material facts relating to the securities offered by this prospectus as required by Part VII of the Securities 
Act, 1966 (Ontario) and the regulations thereunder. 


MIDLAND-OSLER SECURITIES LIMITED 


By: (Signed) J. T. SKELLY 


The following includes the names of all persons having an interest, directly or indirectly, to the extent of not less 
than 5% in the capital of Midland-Osler Securities Limited: E. M. Kennedy, David B. Weldon, R. G. McCulloch, 
J. T. Skelly, E. H. Gunn, W. A. Stewart, C. W. McBride, T. W. Meredith and W. A. Dakin. 
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ALEXANDER CHRIST 


JAMES F O'DONNELL | 

WILLIAM G. CRERAR 
MICHAEL M. MAGUIRE 
JOHN R. FINLAY 


“Legal Counsel 

_ DAY, WILSON, CAMPBELL 
be Auditors . 
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. Registrar and Transfer Agent | 
MPS LIMITED 
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_ MONTREAL TRUST COMPANY 
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@ Industrial Eau Fund Limited 
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PURCHASER’S STATUTORY RIGHTS OF 
WITHDRAWAL AND RECESSION 


The Securities Act, 1966 (Ontario) provides, 
in effect, that where a security is offered to the public 
in the course of primary distribution, 


(a) a purchaser will not be bound by a con- 
tract for the purchase of such security if written or 
telegraphic notice of his intention not to be bound is 
received by the vendor not later than midnight on the 
second business day after the prospectus or amended 
prospectus offering such security is received or is 
deemed to be received by him or his agent; 


(b) a purchaser has the right to rescind a 
contract for the purchase of such security, while still 
the owner thereof, if the prospectus or amended pros- 
pectus offering such security contains an untrue state- 
ment of a material fact or omits to state a material 
fact necessary in order to make any statement therein 
not misleading in the light of the circumstances in 
which it was made, but no action to enforce this right 
can be commenced by a purchaser after the expiration 
of 90 days from the later of the date of such con- 
tract or the date on which such prospectus or amended 
prospectus is received or is deemed to be received by 
him or his agent. 


Reference is made to Sections 63 and 64 of 
The Securities Act, 1966 (Ontario) for the complete 
text of the foregoing provisions. 


THE FUND 


Industrial Growth Fund (hereinafter called the 
“Fund”), is a mutual investment fund established by 
Declaration of Trust made by Industrial Growth Fund 
Limited, the Manager-Trustee thereof. The address of 
the head office of the Fund is 238 Bloor Street West, 
Toronto, Ontario which is also the principal office of 
the Fund. Industrial Growth Fund Limited is a public 
Ontario Company but its shares are not being offered 
to the public. This Company acts as manager of the in- 
vestment portfolio of an open-end investment trust 
known as Industrial Growth Fund whose shares are 
offered hereunder. 


INVESTMENT OBJECTIVES OF THE FUND 


In transacting the business of investing its 
assets in securities, the investment objective of the Fund 
is to seek possible long term appreciation of capital. 


INVESTMENT POLICY OF THE FUND 


The principal objective of the Fund is to seek 
above average growth or capital rather than current 
income. The governors of the Fund are of the opinion 
that the objectives of the Fund can best be attained by 
investing primarily in common stocks. Although equity 
investments will be emphasized, the Governors of the 
Fund will from time to time invest in other types of 
securities subject to the restrictions set out on page 3 
hereof. 


The Fund will be a diversified investment Fund 
and as such anticipates that at least two-thirds of any 
net gains realized from time to time will be in respect 
of securities held for more than 90 days by the Fund. 


The Fund's portfolio will consist principally of 
Canadian and American securities. The Fund may in- 
vest in either equity or debt securities depending on 
the considerations prevailing at the time of investment. 
There is no limitation on the proportion of its assets 
which can be invested in either type of security. 


The Fund may sell securities short and trade on 
margin but only in exceptional circumstances and not 
in the ordinary course of its day to day business. In 
addition, such techniques will never involve more than 
33% of the Fund's net assets. In the event this policy 
is to be changed, the Fund will file an amended pros- 
pectus describing such change. 


Investments may also be made in evidences of 
indebtedness issued by the Government of Canada or 
by any Province or Municipality in Canada. The Fund 
will not make loans, secured or unsecured or invest in 
real estate. The Fund does not propose to issue any se- 


curity other than the shares offered hereunder. 


GOVERNORS AND OFFICERS OF THE FUND 


The Board of Governors (hereinafter called the 
“Governors’) is an investment advisory committee ap- 
pointed from time to time by the Manager-Trustee to 
advise the Manager-Trustee in matters pertaining to in- 
vestment policy of the Fund and to approve the activi- 
ties of the Manager-Trustee including the investment of 
the assets of the Fund, the issue of Shares of the 
Fund and the effecting of distribution of shares of the 
Fund. The names, home addresses, present occupations, 
directorships and business experience during the pre- 
ceding five years of the Governors of the Fund are as 
follows: 


*Richard Charles Wilfred Mauran, 95 Ardwold Gate, 
Toronto, Ontario. Restaurant Executive; President, 
Swiss Chalet Bar-B-O Limited; For the past five years, 
Chairman of the Board of Directors, Harvey’s Foods 
Limited and Chairman of the Board of Directors, Gris- 
sol Foods Limited. 


Donald Colin Webster, 75 Binscarth Road, Toronto, 
Ontario. Director, Executive, Seaway Terminals Limited, 
For the past five years, President, Neptune Terminals 
Limited. 


Hugh Frank McLelland, Apt. 1412, 400 Walmer Road, 


Toronto, Ontario. Manager, Investment Dealer, McLeod - 


Young, Weir & Company Limited. For the past five 
years, employee, McLeod, Young, Weir & Company 
Limited. 


*James Arthur Stephenson,56 Chaplin Crescent, Toronto, 
Ontario. Barrister and Solicitor for the past five years. 
Partner, Beaton, Leake, Fellowes & Elaschuk, 372 Bay 
Street, Toronto 1, Ontario. 


*George Bernard Sukornyk, 23 Oxbow Rd., Willowdale, 
Ont. Barrister. For the past five years, President and 
Director of Harvey's Foods Limited. 


*These Governors are also directors of the Manager- 
Trustee. 


Any governor, officer or employee of the Fund 
engaged in investment research or participating in any 
way in any investment decision with respect to the se- 
curities of a Company in which such Governor, officer 
or employee has any interest, direct or indirect must 
immediately disclose such interest when such investment 
decision is being considered. 


INVESTMENT RESTRICTIONS 


In the course of making its investments, the 
Manager-Trustee will not: 


iF Invest more than 25% of the Fund’s total assets 
(taken at market value at the time of invest- 
ment) in securities of issuers engaged in any 
one industry; 


Pa Invest more than 10% of the Fund's total assets 
(taken at market value at the time of invest- 
ment) in securities of any one issuer, except 
securities issued or guaranteed by the Govern- 
ment of Canada or any province of Canada or 
by the Government of the United States of 
America, and, subject to the provisions of 
paragraph 3 below, securities issued by another 
mutual investment fund company; 


cy, Invest in securities issued by another mutual 
investment fund company unless; 


(a) the general investment aims of the said 
company are similar to those of the Fund. 


(b) the said Company has complied with all 
requirements of the regulatory bodies having 
jurisdiction over the sale of securities of the 
said Company. 


(c) no double load is charged on the invest- 
ment, and 


4. Purchase securities which are the object of an 
initial sale and distribution, unless: 


(a) such securities may be lawfully sold in 
the jurisdiction in which the Fund and/or its 
Manager-Trustee are situate, and 


(b) such securities may be lawfully sold in 
the jurisdiction in which the issuer is situate; 


a Purchase or sell commodities or commodity 
contracts; 

6. Invest in any security which by its term may 
require the Fund to make an additional con- 
tribution; 

Uf Purchase any securities in which any of its 


directors have an interest as an underwriter 
or distributor (except securities issued by Ca- 
nada or by the United States of America) un- 
less and until any such security shall have been 
recommended unanimously by the Board of 
Directors of the Manager-Trustee for invest- 
ment by the Fund and approved by at least 
three-quarters of all the Governors of the 
Fund. 


8. Purchase any securities of an issuer in which 
any of its directors of Governors of the Fund 
hold more than a 10% interest. 


MANAGER-TRUSTEE 


By an agreement (hereinafter called the “‘Invest- 
ment Management Agreement’) made as of the 1st day 
of September, 1967, Industrial Growth Fund Limited, 
(hereinafter called ‘the Manager-Trustee’’) has agreed 
to act as investment manager and trustee for the Fund. 
The Manager-Trustee is authorized by its Letters Patent 
to perform such services for the Fund, but has retained 
the Canada Permanent Trust Company as custodian of 


the Fund's securities. In its capacity as investment mana- 
ger, the Manager-Trustee will: 


(i) Obtain, evaluate and report monthly to the 
Fund on significant current information and data, domes- 
tic and foreign, relating to the economy generally, to 
the particular investments of the Fund or any of them and 
to any security or securities which the Manager-Trustee 
considers desirable for inclusion in the investments of 
the Fund; 


(ii) Obtain, evaluate (if requested) and report 
promptly to the Governors of the Fund on information 
and data reasonably obtainable which the Governors may 
request in writing relating to the economy generally, 
to the particular investments of the Fund or any of them 
or to any particular security or securities; 


(iii) From time to time make written recommenda- 
tions to the Fund, relating to the investment and rein- 
vestment of the Fund's cash, to the sale of securities 
included in the investments of the Fund and to pro- 
grams for the purchase and/or sale of securities generally, 
securities of a particular class or kind or securities of a 
particular issuer. 


(iv) Take, on behalf of the Fund, all such actions 
as the Manager-Trustee may deem desirable or expedient 
to give effect to a decision of the Fund to invest or 
re-invest any cash in, or to purchase or sell securities 
generally, securities of a particular class or kind or 
securities of a particular issuer, including the placing 
of orders for the purchase and/or sale of such secu- 
rities; and 


(v) Generally assist the Governors of the Fund in 
determining and implementing the investment policy 
of the Fund. 


Responsibility for the management of the Fund, 
including the selection, purchase, sale and continuous 
supervision of the investments of the Fund, rests with 
the Manager-Trustee. In conjunction with such manage- 
ment, the Manager-Trustee is empowered to direct the 
Fund's bank as to the investment of cash comprising 
the assets of the Fund. Subject to the Service Agree- 
ment described on page 6, the Manager-Trustee also 
provides at its own expense all facilities necessary for 
the ordinary business of the Fund and pays all expenses 
of the Fund except auditing, legal, printing, banking and 
safekeeping. For these services, the Manager-Trustee is 
entitled (a) to receive an annual fee or not more than 
1 percent of the average weekly net asset value of the 
Fund, computed and payable monthly on the last busi- 
ness day of each month, (b) to be reimbursed for its 
out-of-pocket expenses in connection with the issue of 
certificates for the maintenance of records of holders 
of Shares of the Fund at rates not exceeding those nor- 
mally charged by corporate Trustees with respect to 
such matters, (c) to the sum of $500.00 per month which 
the Fund contributes to the Manager-Trustee towards 


the cost of office space, personnel and facilities provided 
by the Manager-Trustee for the benefit of the Fund all 
as set out on page 6 hereof. 


The Investment Management Agreement made 
as of September 1st, 1967 continues in force from year 
to year until terminated as set out below by a majority 
of the votes cast at a meeting of the Governors of the 
Fund. The Investment Management Agreement may be 
terminated (i) by 120 days’ written notice given by the 
Manager-Trustee to the Fund or (ii) by either party imme- 
diately upon the termination of the Sales Agreement 
described on page 18 of this prospectus. Neither the 
Fund nor the Manager-Trustee have a principal broker 
for the purpose of purchasing securities. Security trans- 
actions will be arranged through a large number of bro- 
kerage houses. Brokerage fees are paid at the most favour- 
able rates available to the Fund and permitted by the 
rules of the appropriate stock exchange where applicable. 
Brokerage business is allocated where feasible to com- 
pensate brokers for information and studies to assist in 
obtaining a better performance for the Fund. 


The names in full, present occupations and home 
addresses in full of the directors and executive officers 
of the Manager-Trustee are as follows: 


Richard Charles Wilfred Mauran 
95 Ardwold Gate 
Toronto, Ontario 


Executive; Presi- 
dent and Director 


George Bernard Sukornyk 
23 Oxbow Road 
Willowdale, Ontario 


Barrister; Director 
and Vice-President 


James Arthur Stephenson Barrister; Director 
56 Chaplin Crescent and Secretary- 
Toronto, Ontario Treasurer 


As the date hereof the Directors and senior 
officers of the Manager-Trustee as a group beneficially 
own directly or indirectly all of the issued shares of the 
Manager-Trustee. Mr. Richard Charles Wilford Mauran 
owns beneficially 98 of the 100 issued common shares 
of the Manager-Trustee and in addition owns 10,875 
Shares of the Fund. No remuneration is paid by the Fund 
to the Governors as the remuneration of the Governors 
is the responsibility of the Manager-Trustee. 


CUSTODIAN OF SECURITIES 


While the Fund is not a party to any trustee 
agreements whereby assets are held to protect the lia- 
bility to the public in respect of the Shares offered 
hereby a chartered Canadian Bank or Trust Company will 
be Custodian of the Fund’s cash and Investment Port- 
folio. The Fund's investments are physically situate in 
the Province of Ontario. 


FINANCIAL POLICY 
In conducting its business, the Fund will not: 


(i) Lend money to any officer or director of the 
Fund or Manager-Trustee, or 


(ii) Borrow money except under exceptional cir- 
cumstances or for the purpose of purchasing 
shares for cancellation. The Fund’s borrowings 
in any event will never exceed 5% of the Fund's 
total assets (taken at market value at the time 
of borrowing). 


TAXATION OF THE FUND 
AND ITS SHAREHOLDERS 


Statements of income for tax purposes, includ- 
ing direction as to the amount on which 20% dividend 
credit, depletion allowance and foreign tax credit (to the 
extent that foreign taxes have been withheld) may be 
taken and the related amount of expenses which may be 
claimed are sent to Shareholders annually. In the opinion 
of counsel for the Fund, so long as all annual net income 
is paid or payable to Shareholders as required by the 
Declaration of Trust, no income tax will be payable by 
the Fund under present legislation. Income from non- 
Canadian securities is usually subject to withholding tax 
in the country of origin. To the extent permitted by 
the applicable Canadian tax laws, the amount of any 
such tax so withheld may be deducted from Canadian 
income tax payable by the shareholders. To facilitate 
the preparation of individual income tax returns, share- 
holders receive a T-3 income form each year which 
identifies the nature and amount of the taxable income 
received by the shareholder from the Fund in the pre- 
vious year. 


CAPITALIZATION 


The Shares offered by this Prospectus are units 
representing an undivided interest in a trust (the Fund) 
created by Declaration of Trust dated as of the 2nd day 
of October, 1967. The number of Shares which may be 
issued by the Fund is unlimited. The holders of Shares 
of the Fund are entitled to receive a copy of the Annual 
Financial Statement. 


A Shareholder of record may require the Fund 
to purchase for cancellation all or any of the Shares 
held by such Shareholder by depositing the certificate or 
certificates therefor duly endorsed or accompanied by a 
proper instrument of transfer at the principal office of 
the Fund in the City of Toronto, together with a request 
that the Fund purchase the shares represented thereby. 
The Fund is obliged to purchase such Shares at the net 
asset value less one half of one percent thereof as of 
the close of business on the day on which such certifi- 
cates are so deposited if that is a day upon which a deter- 
mination of asset value is required to be made and if such 


shares are deposited at or prior to 12 o'clock noon 
(Toronto time) on that day. If the day of deposit is not 
such a day or if such certificates are deposited after 12 
o'clock noon, then the purchase price payable by the 
Fund for such Shares is the net asset value thereof as of 
the close of business on the next day upon which a 
determination of net asset value is required to be made. 
Payment for such Shares will be made in cash by the 
Fund within seven (7) days after the date upon which 
the certificates therefor are so deposited. If the deter- 
mination of the purchase price is postponed by reason of 
a declaration by the Board of Governors suspending 
determination of net asset value, the right of the share- 
holder to have his Shares purchased by the Fund is 
similarly suspended and if the shareholder does not with- 
draw his certificate or certificates from deposit the pur- 
chase price payable by the Fund will be the net asset 
value determined as of the close of business upon the 
next day such a determination is made. 


The Fund may also accept for surrender Shares 
by agreement with the holder thereof at a price not 
exceeding the asset value effective at some time other 


than as set out above. 


The net asset value of each Share of the Fund as 
of any particular time is the quotient obtained by divid- 
ing the market value, as of such time, of the net assets of 
the Fund (that is, the then market value of the assets of 
the Fund less its liabilities) by the total number of Shares 
outstanding (exclusive of Shares purchased for cancella- 
tion) at such time. 


Subject to the provisions contained in the fol- 
lowing paragraph, the net asset value of each Share of the 
Fund for the purposes of the issue and redemption 
thereof shall be the net asset value thereof as determined 
at the close of business upon the Wednesday next suc- 
ceeding the date which such subscription or application 
for redemption is received by or on behalf of the Fund; 
provided that if the Toronto Stock Exchange is not open 
on such day, the net asset value per share shall be deter- 
mined as at the close of business on the next full business 
day on which the Toronto Stock Exchange is open fol- 
lowing such Wednesday. The Board of Governors may 
also determine or cause to be determined the net asset 
value as of any particular time in addition to the close 
of business on such Wednesday, when the Toronto Stock 
Exchange is open, and fix the hour of such day when 
the net asset value so determined shall become effective. 
In each case the net asset value remains effective until 
a new net asset value is so determined and becomes 
effective. Any such determination of the net asset value 
so made is binding on all parties concerned. 


The Board of Governors may declare a suspen- 
sion of the determination of net asset value for the whole 
or any part of any period (a) during which any stock 
exchange on which securities owned by the Fund are 
listed is closed other than customary week-end and holi- 


day closing, (b) during which trading on any such stock 
exchange is restricted or (c) during which an emergency 
exists as a result of which disposal by the Fund of secu- 
rities owned by it is not reasonably practicable or it Is 
not reasonably practicable for the Fund fairly to deter- 
mine the value of its net assets. Such suspension shall 
take effect at such time as the Board of Governors shall 
specify and thereafter there shall be no determination 
of net asset value of shares of the Fund until! the Board 
of Governors shall declare the suspension at an end 
except that the suspension shall terminate in any event 
on the first day of which the said exchange or exchanges 
shall be open (if the suspension was declared under 
class (a) of this paragraph) or following expiration of the 
period: specified in class (b) or class (c) of this para- 
graph. 


DIVIDENDS 


As the Fund is a new fund, no dividends have 
been paid on its Shares. However, dividends if as and 
when earned, when paid, may be re-invested in further 
Shares of the Fund without further sales charge. 


AUDITORS 


The auditors of the Fund are Price, Waterhouse 
& Co., 55 Yonge Street, Toronto, Ontario. 


REGISTRAR AND TRANSFER AGENT 


The Registrar and Transfer Agent for the Shares 
of the Fund is the Canada Permanent Trust Company, 
253 Bay Street, Toronto, Ontario. 


SERVICE AGREEMENT 


By an agreement (hereinafter called the ‘’Service 
Agreement’) made as of the 2nd day of October, 1967, 
between the Fund and the Manager-Trustee, the Fund 
contributes $500.00 per month to the Manager-Trustee 
towards the cost of office space, personnel and facilities 
provided by the Manager-Trustee for the benefit of the 
Fund. The Manager-Trustee at its own expense supplies 
all additional office space, personnel and facilities 
necessary for the business of the Fund. The Service 
Agreement may be terminated by either party at any 
time upon 60 days’ written notice. 


MATERIAL CONTRACTS 


Except for contracts entered into in the ordin- 
ary course of the business carried on by the Fund, the 
Fund has not entered into any material contracts within 
two years preceding the date hereof except for the 
following: 


(1) The Sales Agreement described on this 
page. 


(11) The Investment Management Agreement 
described on page 4 hereof; and 


(111) |The Service Agreement described on this 
page. 


Copies of the foregoing contracts may be 
inspected at the principal business office of the Fund 
during usual business hours. 


DETAILS OF OFFERING 


The Fund has never issued or agreed to issue 
Shares except for cash. The Fund has no share capital 
as such, and each Share represents an undivided interest 
in the property of the Fund. The price of Shares of the 
Fund offered hereby at the time of issue is determined 
in the manner described on pages 5 and 6 hereof, 
under the heading ‘Capitalization’. The net asset value 
received for each Share is paid directly to the Fund. 


No commission will be paid by the Fund in 
respect of the sale of Shares, although the Manager- 
Trustee will be entitled to sale commission from the 
purchasers of Shares. 


USE OF PROCEEDS 


The net proceeds derived from the sale of the 
Shares offered hereby will be invested in securities in 
pursuance of the objectives of the Fund. The amount 
of such net proceeds depends upon the net asset value 
per Share at the time such Shares are sold and no esti- 
mate of such amount can be made. 


SALES AGENT 


The Shares are offered continuously for sale 
to the public by the Manager-Trustee under an agree- 
ment (hereinafter called the ‘Sales Agreement’) made 
as of the 2nd day of October, 1967, between the Gover- 
nors on behalf of The Fund and the Manager-Trustee, 
wherein the Manager-Trustee has agreed to act as the 
agent of the Fund for the sale of shares to the public. 
Under the Sales Agreement, the Manager-Trustee pays 
the expenses of selling shares to the public, except for 
the auditing expenses and filing fees payable in connec- 
tion with qualifying such Shares for sale to the public. 1 
The Manager-Trustee (or registered security dealers pur- 
chasing Shares through the Manager-Trustee) will sell 
Shares to the public at the net asset value of such Shares 
plus a commission on the amount subscribed on such 
cash sale not in excess of the following rates: 


Table of Commissions on Cash Purchases 


Amount Subscribed Rate of Commission 


Less than $10,000.00 8-3/4% 
$10,000.00:up to $20,000.00 not more than 6% 
$20,000.00 and over not more than 5% 


‘Where Shares are sold to the public by a regis- 
tered security dealer who purchases such Shares from 
the Manager-Trustee, the said commission may be divided 
between the Manager-Trustee and such registered security 
dealer in the discretion of the Manager-Trustee. 


The Sales Agreement is effective from the date 
of the prospectus and continues in force from year to 
year until sixty days written notice of termination has 
been given by one of the parties to the other. 


INDUSTRIAL GROWTH FUND> 


STATEMENT OF ASSETS AND LIABILITIES 
OCTOBER 2, 1967 


ASSETS 
Cash $100,000 


SHAREHOLDERS’ EQUITY 
Shares issued and outstanding— 


10,875 shares $100,000 
Net asset value per share $9.20 
Notes: 
ile Industrial Growth Fund was created by a Decla- 


ration of Trust on October 2, 1967 but did not 
commence active operations on that date. 


2. The shares of the Fund, which are redeemable at 
the option of the holder in accordance with the 
provisions of the Declaration of Trust, do not 
have a nominal or par value and the number of 
shares which may be issued is unlimited. 10,875 
shares were issued on October 2, 1967 for a 
cash consideration of $100,000. 


APPROVED ON BEHALF OF THE 
BOARD OF GOVERNORS: 


“R.C.W. MAURAN” Coase 


“J. A. STEPHENSON” Governor 


PRICE WATERHOUSE & CO. bo YONGE STREET 
TORONTO 1 


October 31, 1967 


AUDITORS’ REPORT 


To the Governors and Shareholders 
of Industrial Growth Fund: 


We have examined the statement of assets and 
liabilities of Industrial Growth Fund as at October 2, 
1967. Our examination included such tests of accounting 
records and other supporting evidence as we considered 
necessary in the circumstances. 


In our opinion this financial statement presents 
fairly the financial position of the Fund as at October 2, 
1967,.in accordance with generally accepted accounting 
principles. 

“PRICE WATERHOUSE & CO.” 
Chartered Accountants. 


The foregoing constitutes full, true and plain dis- 
closure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of 
The Securities Act, 1966 (Ontario) and the regulations 
thereunder and there is no further material information 
applicable other than in finangial statements or reports 
where required or exigible. 


DATED this 12th day of December, 1967. 


“R.C.W. MAURAN” 
CHIEF EXECUTIVE OFFICER 


“G.B. SUKORNYK” 
CHIEF FINANCIAL OFFICER 


““J.A. STEPHENSON” 
GOVERNOR 


To the best of our knowledge, information and 
belief, the foregoing constitutes full, true and plain dis- 
closure of all material facts relating to the securities 
offered by this prospectus as required by Part VII of 
The Securities Act, 1966 (Ontario), and the regulations 
thereunder and there is no further material information 
applicable other than in the financial statements or re- 
ports where required or exigible. In respect of matters 
which are not within our knowledge, we have relied 
upon the accuracy and adequacy of the foregoing. 


MANAGER-TRUSTEE: 
INDUSTRIAL GROWTH FUND LIMITED 


“R.C.W. MAURAN” 


Mr. Richard Charles Wilford Mauran is the only person 
or company who has an interest, either directly or indir- 
ectly, to the extent of not less than 5% of the capital of 
INDUSTRIAL GROWTH FUND LIMITED. 
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NO SECURITIES COMMISSION OR SIMILAR AUTHORITY 
IN CANADA HAS IN ANY WAY PASSED UPON THE MERITS 
OF THE SECURITIES OFFERED HEREUNDER AND ANY 
REPRESENTATION TO THE CONTRARY IS AN OFFENCE. 
THIS PROSPECTUS IS NOT, AND UNDER NO CIRCUM- 
STANCES IS TO BE CONSTRUED AS, A PUBLIC OFFERING 
OF THE SECURITIES FOR SALE IN THE UNITED STATES 
OF AMERICA OR IN THE TERRITORIES OR POSSESSIONS 
HE REO 


The shares offered hereby may be purchased for cash at the 
public offering price as defined herein. The maximum sales com- 
mission based on the public offering price, payable to the sales 
agent, is set out on page 6 of this Prospectus. 


